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September 20, 2000

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37219

Re:

Dear Mr. Waddell:

Application of Memphis Networx, LLC for a Certificate of Public
Convenience and Necessity to Provide Intrastate Telecommunication
Services and Joint Petition of Memphis Light Gas & Water Division, a
Division of the City of Memphis, Tennessee (“MLGW”) and A&L
Networks-Tennessee, LILC (“A&L") for Approval of Agreement

Between MLGW _and A&L regarding Joint Ownership of Memphis
Networx, LLC; Docket No.99-00909 — Filing of Documents

Enclosed you will find the original and thirteen (13) copies of the Affidavit of Joseph
Warnement. Fourteen copies of this document were filed yesterday. No changes have been
made, however, the attachment to the affidavit is more legible than the previous filing, as
the earlier filing was a copy of a facsimile.

613556.1

Sincerely,

D. Billye Sanders

Attorney for Memphis Light Gas & Water
Division and Memphis Networx, LLC

John Knox Walkup
Wyatt, Tarrant & Combs

Attorney for Memphis Networx, LLC and
A&L Networks-Tennessee, LLC
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CERTIFICATE OF SERVICE

H
I, D. Billye Sanders, hereby certify that on this ¢ day of September, 2000,

a true and correct copy of the foregoing was delivered by hand delivery, facsimile, or

U.S. Mail postage pre-paid to the Counsel of Record listed below.

Lee J. Bloomfield, Esq.

Allen, Godwin, Morris, Laurenzi &
Bloomfield, P.C.

One Memphis Place

200 Jefferson Avenue, Suite 1400

Memphis, Tennessee 38103

Attorney for the International
Brotherhood of Electrical Workers
Union, Local 1288

Charles B. Welch, Jr., Esq.

John Farris, Esq.

Farris, Mathews, Branan, Bobango
& Hellen, P.L.C.

618 Church Street

Suite 300

Nashville, TN 37219

Attorney for Time Warner of the Mid-
South L.P., Time Warner Communications
of the Mid-South, L.P., and the Tennessee
Cable Telecommunications Association

Guy Hicks, Esq.

Patrick Turner, Esq.

BellSouth Telecommunications, Inc.
333 Commerce Street

Suite 2101

Nashville, TN 37201-3300

Attorneys for BellSouth
Telecommunications, Inc.

Vance Broemel, Esq.

Office of the Attorney General
Consumer Advocate Division
Cordell Hull Building

425 5th Avenue North

Nashville, Tennessee 37243-0500

R. Dale Grimes, Esq.

Bass Berry & Sims

2700 First American Center
Nashville, TN 37283

Attorney for Concord Telephone Exchange
Inc., Humphreys County Telephone
Company, Tellico Telephone Company, Inc.
and Tennessee Telephone Company

Henry Walker, Esq. (without attachment)
Boult Cummings Conners &
Berry, PLC
414 Union Street, Suite 1600
P. O. Box 198062
Nashville, TN 37219

Attorney for NEXTLINK, Tennessee, Inc.

oﬁ.@

D. Billye Sanders
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I, Joseph Warnement, being duly sworn do hereby state the
following:

1. I am a Vice President and Managing Director with A. T.
Kearney. Prior to my eémployment with A. T. Kearney, I was a Director with
Arthur D. Little. While with Arthur D. Little, I had overall responsibility for
working with Alex Lowe on the early stages of what I understand has become
the Memphis Networx project.

2. This Affidavit responds to the Motion to Compel filed in the
Memphis Networx proceeding before the Tennessee Regulatory Authority,
Docket No. 99-00909, on behalf of Time Warner Telecom of the Mid-South,
L.P., Time Warner Communications of the Mid—South,‘ L.P., and the Tennessee
Cable Telecommunications Association on September 11, 2000.

3. As I understand it, there are three outstanding items, as the
parties have clarified the scope of the documents sought under the Motion to
Compel: (i) production of a contract, a proposal, and an invoice with respect to
Arthur D. Little report referred to as “Bundled Services” (Motion to Compel,
Item # 1), if any such documents exist; (ii) production of a proposal and a
contract with respeét to Arthur D. Little Case No. 38213-00, which was

invoiced on July 28, 1998 (Motion to Compel, Item # 2), if such documents .




exist; and (iii) production of a seventeen page study and a two page overview
referenced in a letter dated April 17, 1998, which has been introduced and
marked as Exhibit 44 in the Memphis Networx proceeding (Motion to Compel,
Item #9), if such documents exist. I will collectively refer to items (i) — (iii) as
the “Request.”

4, I have searched my records in an attempt to locate
documents responsive to the Request, but I have been unable to locate any
such documents. To my recollection, as it relates to contracts and proposals I
do not recall any formal proposals or contracts being drafted or discussed
between the professional staff of Arthur D. Little and employees of A&L. With
regard to invoices on such activities between Arthur D. Little and A&L I do
recall an initial "retainer" payment was made to Arthur D. Little without an
invoice being issued to prompt the refainer payment from A&L. I have no
knowledge whether any subsequent invoices were issued by Arthur D. Little to
A&L on any future matters.

5. With respect to the 17 page report referenced in (iii) of
Paragraph 3, although I did not retain a copy of that report, my best
recollection is that this report was an Executive Briefing of a report generated
by a consultant to the City of Memphis, more specifically, the Mayor of
Memphis, in connection with a potential privatization of MLGW.

6. With respect to the 2 page report, I am not in possession of
nor do I specifically recall forwarding a 2 page report to either Mr. Thompson at
MLG&W or Mr. Lowe at A&L Underground. What I do recall is Mr. Lowe asking

that I send a brief presentation document to MLG&W, the request length of "2




pages" I cannot recall, for use by the MLG&W Management in their Spring
1998 Management Retreat. I have located, and attached hereto a five-page
presentation document, which I believe, was forwarded to MLG&W for their
Management's use at the Spring Planning Conference. I believe my team of
Consultant's at Arthur D. Little produced this document as a response to Mr.
Lowe's request for a brief overview to be provided to MLG&W's Management.
The attached document was produced on or about April 22, 1998.

7. I have not intentionally removed, destroyed or transferred

any documents that would be responsive to the Request in order to avoid their

production.




FURTHER AFFIANT SAITH NOT.
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SWORN TO AND SUBSCRIBED before me this 1§™ day of seremze
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NOTARY PUBLIC

»

2000.

My Commission Expires: DEC. 24 2003
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